IN THE CIRCUIT COURT OF BALDWIN COUNTY, ALABAMA 


BASS ENTERPRISES, LLC and 
PHILLIP WAYNE BASS, 


* 



Plaintiffs, 


Case No.: CV-201 


v. 


PENNSTAR, LLC, etal. 


* 


Defendants. 


AFFIDAVIT OF LINDSEY C BONEY. Ill 


STATE OF ALABAMA: 

COUNTY OF MOBILE: 

1. My name is Lindsey C Boney, III. I was retained by Bass Enterprises and 
its counsel to review the purchase of the Nolte property, along with other real estate 
transactions and events. I am a certified public accountant and certified fraud 
examiner. 

2. The chart attached hereto as Exhibit A summarizes the flow of money on 
the day of the closing of the Nolte property based on the HUD-1 Settlement Statements, 
Bay Title’s bank records, and financial records produced by the parties. The chart 
attached hereto as Exhibit B summarizes the flow of money before and on the day of 
the closing of the Nolte property based on the HUD-1 Settlement Statements, Bay 
Title’s bank records, and financial records produced by the parties. 





3. The chart attached hereto as Exhibit C summarizes the corporate 


relationships among the Defendants. 

4. The chart attached hereto as Exhibit D summarizes the corporate 
relationships among certain non-parties. 

5. The HUD-1 Settlement Statements related to the purchase of the Nolte 
property are attached hereto as Exhibit E. Pennstar produced Bates nos. 21A-22A, 
23A-24A, 25A-26A, 27A-28A and Bass Enterprises produced Bates no. 93-94. 

6. The Warranty Deed from Hopper Land Development South, LLC to 
Pennstar, LLC and Bass Enterprises, each owning a Yt undivided interest, as tenants in 
common, is attached hereto as Exhibit F. The Warranty Deed from the Nolte family to 
Hopper Land Development South, LLC is attached hereto as Exhibit G. 

7. The purchase contract between the Nolte family and Bill Springer and 
Michael Weiss is attached hereto as Exhibit H, The assignment of the purchase 
contract and amended assignment is attached hereto as Exhibit I. 

Further Affiant sayeth not 

Dated this 14th day of September, 2017. 



, CVA 
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Sworn and subscribed before me on this 




day of September, 2017. 


a. 

Notary Public 

My Commission Expires:,_ 


PAULINE C. HOLDER 
/ .•wmwy. My Commission Expires 
S&rv/ June 24,2018 

■■'teity 
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Nolte Family 
(Grantor) 

Hopper Land Development 
South, LLC 
(Grantee) 



1. $5,340.00 Check #533500 

Bay Title Insurance Company 

2. $2,459.00 Check #533501 

Bay Title Insurance Company 

3. $65.00 Check #533502 

David P Slepian PC 

4. $302,100.00 Check #533505 

H. C. Scrvniedmg Produce, Inc. 

5. $369.60 Check #533506 

James P Nix Revenue Commissioner 

6. $5,695.00 Check #533507 

Survey Concepts 

7. $44,179.01 Check #533508 

U S Dept, of Agriculture 

8. $141,968.70 Check #533509 

U S Dept, of Agriculture 

9. $146,400.00 Check #533510 

Fxit Really 

10. $500.00 Check #533511 

t-xit Realty 

11. $1,758,842.34 Check #533588 

Sellers None ramRy 

12. $32,207.00 Check #533589 

U S Dept, of Agriculture 


Total Disbursement 

$2,440,125.65 


Hopper Land Development 
South, LLC 
(Grantor) 


Pennstar, LLC 
(Grantee) 

Bass Enterprises, LLC 
(Grantee) 

_ i 


$2,405,340.32 
Pennstar, LLC 

$2,442,535.33 
Bass Enterprises, LLC 

$37,195.00 
Exit Realty 

$700,000.00 
Pennstar, LLC 


r 



Pennstar, LLC 


Bay Title Closing 
File 

#BTG-0510-11416 


Bass Enterprises, LLC 



1. $2,440,125.65 Check #533492 

Bay Ttle as Escrow Agent 

2. $10,110.00 Check #533493 

Bay Title Insurance Company 

3. $4,899.00 Check #533494 

Bay Title Insurance Company 

4. $344,437.50 Check #533495 

Bill Springer 

5. $65.00 Check #533496 

David Slepiyn. P. C. 

6. $2,417,066.00. Check #533497 

Hopper Land Development South, ll C 

7. $344,437.50 Check #533498 

Michael Weiss 


8. $23,930.00 Check #533499 

Permstai. 11C. 


EXHIBIT 


Total Disbursement 

$5,585,070.65 


r 











Re: Bass Enterprises LLC et at. v. Penns tar, LLC at aL 
in the Circuit Court of Baldwin County, Alabama 

Summary of Financial Activity Related to the Nolte Transaction 


Buyer Seller 


At signing of purchase agreement between Springer, Weiss and Nolte family: 


Mr. Sprmasr and Mr. Weiss deposit emest money at Exit Realty 

$ 40,000.00 


At assignment of option to purchase from Springer and Weiss to Pennstar, LLC: 

Pennstar issue : check to Mr. Springer for assignment of option 

25,000.00 

$ 25,000.00 

Pennstar issues check to Mr. Weiss for assignment of option 

25,000.00 

25,000.00 

Pennstar issues check to Bay Tide for an escrow deposit 

700,000.00 


Bay Title Escrow Account Activity on October 28,2005: 

Bb a Enterprises, LLC pit: mts a bank-issued check to Bay Title 

2,442,535.33 


Pennstar, LLC issues a check to Bay "Hde 

2.405,340.32 


Bay Title issues checks from their escrow account: 

Payment of commission to Exit Realty from Nolte proceeds 


146,900.00 

Payments to, or on behalf of, the Nolte Family 


2,282,102.05 

Payment to Hopper Land Dev* opment South, LLC 


2.417,066.00 

Payments to Mr. Springer and Mr. Weiss 


688,875.00 

Payment to Pennstar, LLC 


23,930.00 

Payments to Bay Tide for Title Insurance - per closing statements 


15,000.00 

Tide insurance (See invoice at Pennstar Production 00157A) 

$ 5,090.00 


Unknown purpose 

9,910.00 


Payments to Bay Title for closing fees, document preparation md couriers 


580.00 

Payments to Baldwin County Probate for recording fees 


7,358.00 

Payment to Surveyor 


5,695.00 

Payment of taxes 


369.60 


S 5, 637,875.65 S 5.637.875.63 

Net Money Paid: 

Bass Enterprises, LLC * 2,442,535.33 

Net Pennstar. LLC (3750,000 + $2,405,340.32 - $2,417,066.00 - $23,930.00) 714,344.32 


Total cost of property S 3,156,879.65 


EXHIBIT 
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I Bryan DeLaney 

Clarence Burke (Limited Partner) 

(President) 












Baldwin County Sewer 
Services, LLC 
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Alabama Capital, LLC 
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Magnolia River 
anagement, LLC 
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Summit Construction ' principal 

Company, Inc. Attorney 
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Small Business 
Management Corporation 
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Wolf Creek 
Industries, Inc 
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Management SaUSasand, LLC 
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The Oyster, LLC 
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Robin DeLaney 

(Limited Partner) 

Bryan DeLaney 

(Limited Partner) 
















Hopper Land 
Development South, LLC 
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Bryan DeLaney 

(Limited Partner) 









Engineering Development 
Management | Services, LLC 
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Crossroads, LLC 
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Bryan DeLaney 

(Limited Partner) 











Management Remington, LLC 
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A. Settlement Statement tJ ^ d D f«vctX‘t nB 


OMB No. 2502-0265 


B.Typ» of Loon 

1X3 FHA ID FmHA 3X3 Cont. Unix m 6. File Number 1. Loan Number | 8. Mortgage Insurance Cose Number 

4.0 VA S-D Couv.lnt 639 None (Cull). BTG-0509-11139 

C. Nolo: This form b famished to give you a stueroeal o 
marked "(p.o.c)" were paid outside tht closing 

factual settlement coat*. Amounts paid to and by the settlement agent are #!»uwb. lam 

G they are shown here for information purposes and are not iocltxled io the totals. 

D. Name and Addm* of Borrower 

Hopper Land DevVapcwat Sooth, LLC 

1266 West Paces Feny Road, Suite 276 

Atlanta, Georgia 30327 

E. Name and Address of Selltr 

George J. NoUn, George Mackey Nolle, Ida Nancy 
Note a/k/a Ida Sawyer Nolle and John H. Nolle 

F. Name and Address of Lender 

G. Properly Loeillou 

S8-T7S-R36 Parcel* 1,2, and 3 apx 247 acres 17- 


H. SelUement Agent 

BAY TITLE INSURANCE COMPANY 


Place of Settlement 

117 CO YE AVENUE 

GULF SHORES, AL 36542 

(.Settlement Date 

October 28.2005 

J. SUMMARY OF BORROWER* 3 TRANSACTION: 

IC, SUMMARY OF SELLER'S TKAWBAL1 tun: 

100. GROSS AMOUNT DUE FROM BORROWER 

400. GROSS AMOUNT DUE TO SELLER 


10!. Contract sales price 


40L Contract sales prico 

2,440,000.00 

102. Personal Propony 


401 Personal Property 


103. Settlement chugcs to borrower (line 145)) 


403- 


104. 


404. 


105. 


405. 


Adjustment for Items paid by r oiler In advnace 

Adjustment for Korns paid by sdler In advii 

ace 

106. Crty/iown taxes to 


406. CityAown taxes to 


107. County taxes to 


407. County taxes to 


108. Assessments to 


408. Assessment: to 


109. 


409. 


110. 


410. 


nrr 


411. 


112. 


412. 


120. GROSS AMOUNT DUE FROM BORROWER 


420. GROSS AMOUNT DUE TO SELLER 

X440jmno 

200. AMOUNT PAID BY OR IN BEHALF OP BORROWER 

' 500. REDUCTION rN AMOUNT DUE TO SP.LLER 


201. Deposit or euoesst money 


501. Excess deposit (sec Instruction) 


202. Principal amount of Dew loan(s) 


502. Settlement charges to sellt; (line 1400) 

157,869.60 

203. Existing toan(s) taken subject to 


503. Existing k>ut{r) taken subject to 




504. Payoff of first mortgage loan 


_ I4L96 J 


US Department of Agriculture 

205. 


505. Payoff of second mortgage loan 


44,179.01 



U.S. Department of Agriculture 

206. 


506. PayufT Third mortgage Loan 

302.100.00 

207. 


507. 


208. 


508. Reimburse for Part of Survey POC 

7.803.00 

209. 


~~so£ 


Adjustment for Hems tiny old by seller 

Adjustment for Items unpaid by tell* 

dr 

210.CityAown taxes to 


510. CityAown taxes to 


211. County taxes to 


511. County laxes 10-01-2005 *o 10-28-2005 

28 33 

212. Assessments to 


512. Assessments to 


213. 


513. 


214. 


514. 


“2il 


515. 



516. 


!- 


^177 


f“2ir 


518. 


J-Tffc 


519. 


220. TOTAL PAID BY/FOR BORROWER 


520. TOTAL REDUCTION AMOUNT DUE SELLER 

64(L950j66 

300. CASH AT SETTLEMENT FOR OR TO BORROWER 

600. CASH AT SETTLEMENT TO OR FROM SELLER 

301. Grots amount due from borrower (line 1 ' 0) 


601. Gross amount due to seller (line 420) 

2.440^003)0 I 

302, Less amount paid by/for borrower (ItoeZ.D) 


602. Lev reduction amount due seller (line 520) 

648^50j66 | 

303. CASH BORROWER 


603. CASH DUB TO SELLER 

1,791314934 


EXHIBIT 



I 


REV.HUD.I(3/86) 


Pcnnstar Production 00021A 
















































































































































































WiifjryiastfpttOfcili* uM*>***& to ihs UoW Peartin upon canvwioo cm M * °° 2 

imcrbonaient. For dcUili ter TUle ll: U S. Cuao Smuoa lOOJ end Section 1010. 

issssssr—_ "'»g!,'t!y ay , s, 



1 lOO. TITLE CIIAJRCES - 

110). Settlement or closing fee to -- 



1102. Abstract or title search__to___- 


- 

1103. Title exairana&on to 



1104, Title insurance bindej to - 



1105. Ifcxnanent preparation to David P. SJepfcn, P.C. 


653M) 

1106. Notary fee* *°______ 


: _,— 

1107. Attorney's fees to ___— 



(includes above Hen* Noc ___——- -- - 


53 

S,090.00 I 

1108. Title insurance to Bey Title Insurance Company 


(include above items Noc 1102,1103 ad 1104 > 


• 1109. Lender's coverage t 


ill 10. Owners coverage $ 2,440,000.00 _—-—— 

'd*2SB3ffi W* 

! 1111. Document Printing Fee - 



1112. Courier Fee ___-_—- 



1113. Reissue Oedil 



1200. GOVERNMENT RECORDING AND TRANSFER CHARGES 



1201. Recording fees DeedS 1900 ; Mortgages ; Release S 



1202. Gty/Cosntytaxfetamps: DeedS ; Mortgages _■ 

1203. State laxAtaraps: DeedS 2,440.00 > Mortgages 

— 


1204. _ 

1205. to 


i 

1 

1 

1 

jg 



1301. Survey * Survey Concepts 


5,695 JX) 

1302. Pesl inspection to - 


-- 

1303. Home Warranty to - ... -- 

1304. 200STaxes Ppin86595, to James“Wul" Nix Jr. Reverse Cdmmissioner 


369A0 

1305- to 



1306. to 



1307. to 



1308. to 



MOO. TOTAL SETTLEMENT CHARGES<enter on lines 103 and 502£ecti#nj j ami k) 


157,86960 

.mnwiH ■■ Bn 


strouni or by twin (ba umnatikm. I hnktr tatty itw I ba * reaped * copy of (be HUD- 1 Scat* 
H©**rL«»d - orrwt/ ©u\~ 

1 *r 

W -rs/.. .. . / /»o *0)0.01*** «.)«i*b« U*«* n »*• Ur** SW« 0 « 0 
i« *1 •. * V v. toot BMt tprtfnn !*•" 


,^7 ,{4*^ V, I ‘ * /// v . .v "A' / Mh: 


I* *..* .11. : -t / r»»prcp*«l UMntraud* 


Sown GcO .-w* 


V^->: 
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L i ? _ 
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JtaaktlOm 


Pcnnstar Production 00022A 






























































































































































































































































A. Settlement Statement u ' a s „te^ e °i f 0 ^t ng 


OMB No. 2502-0265 


| B-Type of Loan 

l-DlUA . iXlFmHA 3.Q Cenv. Unite.. 
4DVA 5,OQ)nvJ«u 6JS None (Cult). 

6. File Number 

BTO-0509-1U39 

7. Loan Number 8. Mortgage Insurance Case Number 

C. No<«u This form is lumuhed to give you a stt ten 
marked “(p,o.c)“ were paid outside list cl 

lent of actual settlement costs. Araouni 

losing; they are shown hero for infom 

a paid to and by the settlement agent are shown, lee * 
lation purposes and are not included in the totals 

D. Name xml Address of Borrower 

Hopper luot) Dcvdopowai Soutlt, LLC 

1266 Weal Pacts Fmy Road, Suite 276 

Atlanta, Georgia 3Q3T7 

E. Name and Address of Seller 

George J. Nolle, George Mackey Nolle. Ida Nancy 
Nolle a/k/a Ida Sawyer Nolle and John H. Nolle 

F. Name and Addrm of Lender 

1 G. Property Location 

SS-T7S-R36' Parcels 1,2, and 3 apx. 247 amts h/- 

H. Settlement Agent 

BAY TITLE INSURANCE COMPANY 

Place o cUIemeut 

117 COVE AVBNUE 

GULF SHORES, AL 36542 

-S ttleraent Date 

October 28,2005 

J. ' MM ARY OF BORROWER 5 TRANSACTION: 

SUMMARY OF SELLER'S TRANSACT' 

ION: 

1 GROSS AMOUNT DUE FROM BOR] .OWER 

| 00 GUO 'S AMOUNT DUE TO SELLER 

101. Contract sales price 

suomoo 

401. Contract sales pri 


102. Personal Property 


402. Personal Property 


103. Settlement oharges to bonwer (hne \ 40)) 

2,959.00 

403. 


104. 


404. 


105. 


405 


Adjustment for items paid by t ellor in advance 

Adjustment or Item«paid by seller advan 

106. CnyAown taxes to 


•106 City/town ta ■ to 


107. County taxes to 


407 County taxe. to 


108. Assessments to 


•108 es.r.nta to 


109. 


409. 


110. 


410 


"TFT! 


411 


112. 


412 


120. GROSS AMOUNT DUE PROM BORROWER 

,442^59j00 

420. GROSS AMOUNT DUE TO SELLER 


| 200- AMOUNT PAID BY OR IN BEHALF jF BORROW! f. 

| 500. REDUCTION IN AMOUNT DUE TO SRI XER 

| 201. Deposit or earnest money 




501.8 osa deposit (see instruction) 


202. Principal amount of new loan(s) 



502. Settlement charges to seller (lin » 1400) 


203. Existing ioan(i) taken subject to 



to B utiog oan(s) taken subject to 


204. 


504, ayoffof first mortgage loan 



■ 


” | 

205. 


505. Payir! of second mortgage Joan 

: 




1 | 

206. 


506. 

I -- 

207. 


507. 

1- 1 

208. Reimburse for Pan of Survey POC 


508. 


209. 


509. 


Adjustment for items unpaid by setter 

Adjustment for Items unpaid by wilrr 

210. c. uy/town taxes to 


510. Qty/iowo taxes to 


211. Couaty taxes 10-01-2005 <o 0-28-2005 

2835 

511. County taxes to 


212. Assessments u> 


512. As • tn |f to 

i 

2)3. 




214. 


514. 


215. 


515 


216. 


516. 


217. 


517. 


218. 


18. 


219! 


519 


220. TOTAL PAID BY/FOR BORROWER 

2,83335 

520. TOTAL REDUCTION AMOUNT DUE SELLER 


300. CASH AT SETTLEMENT FOR OR TO BORROW 

ER 

600. CASH AT SETTLEMENT TO OR FROM SELL! 

X 

301. Gross amount due from borrower (line 123) 

2^42^)59 JX1 

601. Gres' a ount di • to setter {line 420) 


302. Less amount pau) by/Cur borrower (hne220) 

2j833lT 

60 • css reduc i n amount duo seller (1m 520) 


303. CASH DUE FROM BORROWER 

2,440,125A5 

603. CASH SELLER 



REVJHUD. 1(3/86) 


Penastar Production 00023A 
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PAID 1 

| TOO. TOTAL BAXES/BROKER'S COMM ISSION based on price $ 

_ 

*!: 

b; ,'r-M 

niNDvAT 

I Diviawn of commission (Gnc700)ulUbvK; 

rvtmTfvfal 

■■MHMMft* nal 

SElTtKMENT | 

poT 

to 



WmH 

fiSff 

p02 

to 



1 703. Conrmifijon paid at ajtftmcnt 

L 

| 704. Orophioce P«o 

to Exit Sadly 


_ 

■ 50JOO 

1 800. ITEMS PAYABLE IN CONN£ClK>\ WITH LOAN 

801. Lo«m Oigmalan Fa: % of 

ID 





802. LonJDisaoniy A of 

to 





803. Appraisal Fee 

to 





104. Credit Report 

to 





805. Lenders Inspechm Fco 

to 





80o. UbdenwitneVn 

to 





807. Doc Preparation F« 

to 





808. TaxSaviccPes 

to 





809. Flood Catofiafiaa Foe 

to 





110. 

to 




[ 

m 

to 





811 

to 





813. 

to 





| 900. ITEMS REQUIRED BVLP NOKRIO BE PAID IN ADVANCS 

901. Interest from 

to 

8> 

/day 



901 Mortgage Insurance prenaunr fr 

to 





903. Hazard Insurance cranium fir 

to 





904. 

to 





90S. 

to 





J1000. RESERVES DRPOSITKD WITH LENDER FOR 

1001. Ifezanl fasunutoe 

iuc*/:«.V 

Ado. 




1001 Mortgage Insurance 

ma@S 

Ana. 




1003. City property taxes 

mo^S 

Jmo. 




1084. Canity property taxes 

mo^S 

Ano. 




1005. Annual nocssraenti 

moi$I 

Auo 




1006, 

mo (pfi 

Add 




1007. 

ma 

Add 




{1008. Aggregate EsuowAdjustroail 



(1100. TITLE CHARGES 

1101. Settlement nr closing fee 

to Bay Title Insurance Ccnu*--- 


20000 

■ i i 


1101 Abstract or tide tesith 

to 





1103. Titleetauninaliai 

to 





1104. Thte to nuance binder 

to 





1105. Document preparation 

to 





106. Notary foes 

to 





1107 Attorney's fees 

to 





(tncJtjtk* above items Ncc 



) 

«- - j» 


1108. Tula insurance 

. to 





(indoles above items No: 1102.1103 rnd 1104 



) 

1 

iueiilkilllit 

H09. Lender's coverage S 


1110. Owner's coverage $ 1440000.00 

mtmm 

BUM; 

>111. Document Printing Fee 



1112. Courier Pro 

5000 


IU3. Reissue Credit 



{1200. GOVERNMENT RECORDENG AN! > TRANSFER CHARGES 

11201. Recording fees Dead* 19.00 

> ; Mortgage J 

;Reka* v 


1900 


H202 QtytJouoty laocAtaarpa: Deed % 

; Mortgage 





|im Stsfc tBxtounps*. DeedS 2.440.W 

> ; Mulgafic S 



2.440D0 


[1204. | 



1 1205. 

to 


1=1 



|1300. ADDITIONAL SETTLEMENT OJA RGES ) 

1301. Survey 

to 





1302. Pest inipootkc 

to 





1303. Homo Warranty 

to 





1304. 2005 Tarns Ppm 86595. 13708,31756 51538 

to 





1305. 

to 





1306 

to 





1307 

to 





1308. 

to 





(1400. TOTAL Stl HJMgffl’CHAHOEaf inltr « toa HP and SP^kObm ] rjvl t) 

2059.00 


uxmuAiHn ibvt>«ni«rM n('>M dmwam—i 

kfearni mma 

(L 



GtGUfe I. Note 


U Jd4 Hxncj NeA* M» lrii Savy« Note 




**» OcoffieMrfcryNo^ 
It MMt« 1U1 rnouufltm. ififc eta Itefo* 


InbiENoto 


*W>«7a XWft 


WABWNGtlt it a ortm i» km 
it. VS. c« autumn mt ^ 


m n«bv«i} c*«r rWikr fern, r* 


. REV.mJIXI(AW> 


Pennstar Production 00024A 









































































































































10/28/2005 12:27 FAl 12519487543 


BAY_TITLE_INSURANCE 


@ 001/001 


>» * * wttiusm'wtbj Mm ** m . n 

. v y 


A. Settlement Statement 


U.S. Department of Housing 
and urban Development 


OMB No. 2502-0265 


B.Type of Loon 

!.□ FHA 2.0 FmHA 3.® Conv. Unlns. 

4X3 VA 5.D Conv.Ins 6.0 None (Coth). 

6. File Number 

BTG-0510-1M16 

7. Loan Number 

8. Mortgage Insurance Cm* Number 

C. Note: This form a furnished to give you a staten 
marked IQ^OycfpeR paid outside ifce d 

ien! of actual settlement costs. Amount 
losing; they ire shown here forinfonr 

a paid to and by the settlement age 
a lion purposes and arc not indud 

nl arc shown. Item 
led in the totals. 


D. Name and Address of Borrower 
Pennstar, LLC and Bass Enterprises, LUC 
PO Box 1629 
Poley, Alabama 36536 


E. Name and Address or Seller 
Hopper Land Development Sooth, LLC 


F. Name and Address or Lender 


G. Property Location 

S8-T7S-R36 Parcels 1,2, and 3 apx. 244 acre +/- 

H. Settlement Agent 

BAY TITLE INSURANCE COMPANY 

Place of Settlement 1 

117 COVE AVENUE 

GULP SHORES. AL 36542 

. ettfenoent Date 

October 28,2005 

). SUMMARY OF BORROWED *S TRANSACTION: 

K. SUMMARY OF SELLER’S TRANSACTION: 

100. GROSS AMOUNT DUE FROM BOBUOWER 

400. GROSS AMOUNT DUE TO SELLER , 

101. Contract sales price 


401. Contract uici price 

4,880.000.00 1 

102. Personal Property 


402. Personal Property 


[03. Settlement charges to borrower (lino 14 )0) 


403. 


104. 


404. 


105. 


405. 


Adjustment for item* paid by seller in advance 

Adjustment for Items paid by setter m advance 

106. CityAown taxes to 


406. City/town lix« lo 


107. County taxes to 


407. County taxes to 


108. Assessments lo 


408. Assessments to 


109. 


409. 


no. 


410. 


in. 


411. 


flL 


412. 


120. GROSS AMOUNT DUE FROM BORROWER 


420. GROSS AMOUNT DUE TO SELLER 

. 4380.000.00 

200. AMOUNT PAID BY OR IN BEHALF OF BORROWER 

500. REDUCTION IN AMOUNT DUE TO SELLER 

201. Deposit or earnest money 


501. Excess deposit (sec instruction) 


202. Principal amount of new k>an(s) 


502. Settlement charges to seller (fine 1400) 

9,97530. i 

203. Existing loao(s> taken subject to 


503. Existing loan(s) taken subject to 

Pi tun ft /if Inti mnrtMoe Insn 


ClW. 


reayvM 1 vfJL ilfdl IHwl *»IUI 


205. 


505. Payoff of second mortgage loan 





20& 


506. Assignment of Contract "7|T., VO-S'*- 

j ' 344/J37.50-. 

207. 


507. Assignment of Contract 

’ 344,43750 A 

26 a 


508. Reimburse pt of EM & EM pd to Assignor 

K 23,93000 

209. 


50?. Purchase 


Adjustment for items unpaid by seller 

Adjustment for items unpaid by seller 

210. GtyAown taxes to 


510. City/town taxes to 


; 211. County taxu to 


511. County taxes 10-01-2005 «> 10-28-2005 

2853' 

212. Assessments to 


512. Assessments lo 


213. 


513. 


2M. 


514. 


215. 


515. 




516. 


217. 


517. 


218. 


518. 


2J9. 


519. 


220. TOTAL PAID BY/FOR BORROWEH 


520. TOTAL REDUCTION AMOUNT DUE SELLER 

3A62,934»00- - 

300. CASH AT SETTLEMENT FOR OR 10 BORROWER 

600. CASH AT SETTLEMENT TO OR FROM SELL! 

IR 

301. Gross amount due from borrower (line 120) 


601. Gross amount duo to seller (Hnc 420) 

4380300.00 

302. Less amount paid by/for borrower (lme220) 


602. Less reduction amount doc seller (line 520) 

3,16233400 

303. CASH BORROWER 


603. CASH DUE TO SELLER 

1,71706630*' 


REVHUD-K3/86) 


Pennstar Production 00025A 














































































































I 


Pennstar Production 00026A 














































































































































A. Settlement Statement 


U.S. Deportment of Housing 


and 1 


ban Development 


OMb No. 


B.Type of Loin 


, 502-0265 


1.0 PH A 

LQ FntllA 3.(9 Conv. Unln*. 

6. Hie Number 

7. l^ian Number 

4.0 VA 

5,0 Coriv.Ins 60 None (Cash). 

rrrc4)5io-i MI6A 



1 Mortgage liisurAnre Case Number 


C. Note: This form « famished to give >oii a statement of actual settlement costs. Amounts paid to and by the settlement agent arc shown. Item 
marked "(p.o.c)'* were paid outside the closing; they arc shown here for information purposes and are not included in Ihe totals. 


D. Naina and Address of Borrower 

Petmstnr. LLCand Bass Entei prises, LLC 

PO Box 1029 

Foley. Alabama 30536 




* 

'y 


E. Name and Address of Sell w 
Hopper Land Development South, LLC 


A) 

. \ 


P. Name mid Address of Lewder 


C. Property 1.oration ** q 

S8-T7S-R36 Parcels 1 Jt, and 3 iipx. 247 acres#> 

H. Scltlemeiit Agent 

BAY TITLE INSURANCE COMPANY 


Place orSettlement 

117 COVE AVENUE 

GULF SHORES, AL 36542 


Settlemrnt Datr 

3ctobcr28,2005 

J. SUM IAR\ OF BORROWERS TRANSACTION: 

K. SUMMARY Or SELLER’S TRANSACT 

ON: 

100 CROSS MOUNT DUi FROM BORROW R 1 

1 100. GROSS AMOUNT DUK TO SELLER 


till. Coni act *1 pn 

*1,880,000.00 

401. Contract sales price 


107. Personal Property 


402. Personal Property 


103. Sett! moil charges to borrower (line MOO) 

5.099.00 

403. 


104. 


404. 


105. 


405 


Ndju aienl for dent paid h .dlerm -d uce 

djire mem oms paid b Her in dv 

nnce 

106. CilyAox la os to 


■406. Cdy/lm t trues W 


107. County taxes 


407. County taxes to 



108. Assessments lo 


408. Assessments 10 


109. 


409. 


110. 


4 to. 


III. 


Til 


Ill 


41 


120. CROSS AMOUNT DUE FROM BORROWER 

4 885,099.00 

•120. GROSS AMOUNT DUE TO SELLER 


00. AMOUN r PAID B. OR IN DEHAI.P OF BORRO' 

i R 

500. REDUCTION IN AMOUNT DUE TO SELLER 


101. Deposit or earnest money 

15 .;- 

501. Excess deposit (see instruction) 

207. Principal amour! or new loan(s) 


502 Settlement charges to Her (line 1 00) 

k—=-— 

*03. Existing loonfs) taken subject to 


503 Existing |oho(s) ibjecito 

~loL 

vs. 

504. PayolTof first mortgage loan 






~2u£ 


05. Pnyoffo' econd mottgage loan 







206. 


506. 



207. 


507. 


201 


>08 


209. 


| 509. 


Adjns ineiit for It imp id by file 

Adjustment fur items unpaid by relief 

210. City/to\ " cs to 


510. CnyAown taxes to 


*11. County tt 10-01 2005 to 10 -200 

28J5 

ll.Cbuntytxe to 


.12. Asscssmet to 


51 A es met Is to 


-13. 


13. 

— 

214. 


5b 


215. 


515 


216. 


16. 



217. 


SItT 


211 


all 


THT 


>19. 


220. TOTAL PAID BY/FOR BORROWER 

37,223.35 

520. TOTAL REDUCTION AMOUNT DUK SELLER 


.’00. CASH AT SETTLEMENT FOR OR TO BORROWER 

600. CASH AT SCI LEM EN IT O OR FROM SELIJ 

K| 

§ 

'£ 

1 

1 

| 

c 

I 

n 

I 

a 

5 

1 4JB85.099JJ0 

601. Cross amount due lo seller (line *20) 


302. Less amount paid by/for borrower (Iinc220) 

37.223J5 

602. Less reduction amount due seller (line 520) 


303. CASH DUI: FROM BORROWER 

3 

M 

t 603. CASH SELLER 

i 


2EV.ilUD.l(J/86) 


Pennstar Production 00027A 

































































































































'•** » niu.>.-riM*i\i» mn. * 


US. DEPART 


r OF HOUSING AND UR8A 4 DEVELOPMENT 


L. SEraFAlP^rCHARCES: 

PAID PROM 

6ITL PACE 2 

PAID FROM 

[ TOD. TO r,VLSALESTCROKER'S COMMISSION based on price > 

<3 

% 

BORROWER'S 

FUNDS AT 

IMS 

j Division of commission (Hue 700) os follows: 

SETTUCMENT 

SETTLEMENT 

701. 

to 





702. 

to 





■ 703. Commission paid ni settlement 



70-1. 

to 




i 

800. ITEMS PAYABLE IN CONNECTION WITH LOAN 


801. Loan Origination Fee */, of 

to 




r 

802. Loan Di count % of 

to 





! 803. Appraiy.il F 

10 





; 80*1. Credit Report 

to 





1 305. Lender's Inspection Fee 

to 





800. UwtenvntinB Fee 

(0 





1 807. Doc Preparation Fee 

(O 





| 808. Tax Seme® Fee 

to 





• 809. Flood Certification Fee 

to 





, 810. 

(0 





1 811. 

to 





812. 

to 




1 1 

813 . 

. to 




1 

900. J fEIMS REQUIRED BY LENDER TO BE PAID IN ADYANCE ! 


901. Interest from 

(0 


/day 



902. Mortgage Insurance premium for 

to 




1 

903. Hazard insurance pitiraum for 

10 






to 



I 

905. 

to 



J 

1000. RESERVE DEPOSITED WITH LENDER TOR 

loot. Hazard Insurance 

mo@S 

/mo. 


[ 

1002. Mortgage Insurance 

mo.@S 

Ano. 




1003. City property taxes 

mo.@X 

/mo. 




1004. Qjunly propcity (axes 

|IK>.@S 

Aid. 




1005. Annual assessments 

ruo.@S 

Ano. 




1006. 

nto^S 

/mo. 




1007. 

n»4a££ 

Ano. 




1008. Aggregate Escrow Adjustment 



1100. TITLE CHARGES 


1101. Settlement or closing Tee 

to Bay Tille Insurance Company 


200 DO 


1102. Abstract or title search 

to 





1103. Tille cwmanaDon 

to 





1104. Title insurance binder 

to 





1105. Document preparation 

to 





1106. Notary fees 

to 





1107. Attorney's fees 

to 





(includes above items No: 



) 

, * 

1108. Til tv insurance 

to 




.(mrhales above items No: 1102 J 103 aixl 1104 


1109 . LcihIoY covci jge 5 


1110. Owner's coverage 5 4.880 <000j00 



Mil. Document Priming Pee 



1112. Courier Fee 



II13. Reissue Credit 



1200. COVERNR1EN T RECORDING AND TRANSFER CHARGES 


1201. Reconiutg Tees Deed* 19.00 

; Mortgage 5 

; Released 


19.00 


1202. Oty/Coumy tax/stanrps; Deed l 

; Mortgage X 





1203. Slate lax/siainps: Deed 1 4.880.00 

; Mortgages 



4.880.00 


1204. 



1205. 

to 





•300. ADDITIONAL SETTLEMENT CHARGES 

1301. Survey 

to 





.302. Pest inspection 

to 





:30 om Wcuranty 

to 





304. 

(0 





305. 

to 





306. 

to 





j07. 

lo 





3U8. 

to 





40U. TOTAL SETp^tAlENT CHARCES(eii(er bn Bnei 103 and 5023ecrloi«s j and k) 

5,099.00 



<tt*Wox hv«r» In (Mill 

/ 


i tr on ivy 


3 = 


_ d£Q_ 

• Uaubu pn .11 4 - 

.T)k HVlW SriijcnM«'$t. jv«pcvfMmt It * Inir Md Ktinli ncomM «f this in 

\L y&j 


Hosier Lam)! Vydapfrem Somh. LIT 




__ October 28.2003.. 


WARKlfMJAtl^lrrim to Lnowtaxty m la fato «| In tbc lM(e*J Slatet om itiharaa/atlKT .oUferfcnn PcimJlies iifiva ctravi 

IL UJuG* k S«rikn» loot «ndmir«« jtltt. 


RF.V.HUD.I(3/86) 


Pennstar Production 00028A 


































































































































































r 


•rtt.-siw .1 


A. Settieii..'«t Statement 


U.S. Department of Housing 
and urban Development 


OMB No, 


ls02-0265 


; B. I ypc of Loan _ _ 

IDFITA 2JDFmHA 3.00 Conv. Unlns. 

1 4X3 VA SJ3 Con Y-J ns 6 jD None (Cash). 


6 . Flic Number 
BTC-0510*11416A 


7. Loan Number 


8 . Mortgage Injun ince Case Number 


1 C. Note: This form ts famished to give you a statement or actual settlement costs. Amounts paid to and by the scUtomeiU agent roe shown. Item 
marked ’•(p.o.c) t ' were paid outside the closing; they are shown here for information purposes and an: not included in Ihc totals._ 


D. Name and Address of Borrower 
: Pcnnetir. LLC and Bass EtUerprists, LLC 
! PO Box 1629 
j Foley. Alabama 30536 


E. Name and Address of Seller 
Hopper Land Development South. LLC 


F. Name aid Address of Lender 


2U 2 ? Principal amount of new loin(s) __ i 

201 Existing k?an(s) taken subject to_ ' 


G. Property Location 

S8-T7S-R36 Partds 1-2. and 3 apx. 247 acre. ♦/- 

H. Settlement Agent 

BAY TITLE INSURANCE COMPANY 


Place orSdtieincnt 1 

| 

117 COVE AVENUE 

GULF SHORES. AL 36542 

Settlement Date 

3 c tober 28,2005 

J.SUMMARY OF BORROWER'S TRANSACTION: 

K. SUMMARY OF SELLER'S TRANSACT 

ON: 

J 100. CROSS AMOUNT DUE FROM BORROWER 

400. CROSS AMOUNT DUE TO SELLER 


j (01. Contrm:l sales price 

4,880,000.00 

401. Contract sates price 


102. Personal Property 


402. Personal Property 


103. Setllentent charges lo borrower (line 1400) 

5.099.00 

403. 


104. 1 


404. 


105. 

405. 

Adjustment for Hems paid by seller in advance 

Adjustment for items paid by seller In advance 

106. CilyAown taxes to 


406. CilyAown taxes to 


107. County taxes to 


407. County taxes to j 

108. Assessments 10 


408. Assessments to 

r " 

, 109. 


409. 

f 

fTTa 


410. 

[- 

,—frr- 


411. 


*”7il- 


412. 

L 

1 

; 110. CROSS AMOUNT DUE FROM BORROWER 

4X85 m00 

420. CROSS AMOUNT DUE TO SELIXR 


200. AMOUNT PAID BY OR in BEHALF OF BORROWER 

500. REDl!'- ilON IN AMOUNT DUE TO SELLER 


502. Settlement charges to sclki (line 1400) 


503. Existing loanfs) taken subject to 


504. PayofTof first mortgage loan 


205. 


206. 


207. 


nujuiuiiuii *vi 

2T6- City/Vown taxes to 


510. CilyAown taxes to 


‘ 211. County taxes 10-01-2005 to 10-28-2005 

28.35 

51 (.County taxes to 


j- ' -—— -—- 

21 ?. Awcwenie to 


512. Assessments to 


213 
. 2»4. 


513. 


514. 


1 215. 


515. 


hie:- 


516. 


217. 


517. 


218. 


518. 


! 2J9; 


519. 


220 TOTAL PAID BY/FOR BORROWER 

37X2315 

520. TOTAL REDUCTION AMOUNT OUF. SELLER 

; 1 

tOO. CASH AT SETTLEMENT FOR OR TO BORROWER 

600. CASH AT SETTLEMENT TO OR FROM SELLI 


301. Gross amount due from borrower (fine 120) 

4.885X9900 

601. Gross amount doc to seller (lm 420) 


302. Less amount paid by/Tor borrower (bne220) 

37X23J5 

602. Less reduction amount due seller (line 520) 


*j 303. CASH DUE FROM BORROWER 

4.847X7565 

603. CASH SELLER 

i 


505. Payoff of second mortgage loan 


506. 


507. 


508. 


509. 


Jilt V.HUD.l (3/86) 


BASS 000093 
































































































































































































































«JT |.«m^ • rtunw 

k btl Tni6 
_u 

»_ 700. 

L 


SE1 i-LfM ENT CHARGES: _ 

TOTAL SALciS/BRQKE R'S COMMISSION b6aed on price S 
Division of con»nis&." fl»"A 7 00) is foflf vs: 


i 604. Credit Report _ 

805. Lende r's Inspection Fee 



701. 

702-_ 

I 703. Comnission paid a t settlement 

I 704. __ 

, 800. ITEMS PAYABLE IN CONNECTION WITH LOAN 

801. L ,«n Origination Fee % of lo 

80~ L oan Discount 

803. Appi -sol Fee 


806. Underwriting Fee 


807. Doc Preparation Fee 


Tbx Scmcc Fee 


809. Flood Certification F<-e 

810. 


812. 


| 813- ___*2_ 

j 900. ITEMS REQU IRED BY L ENDER TO BE PAID IN ADVANCE 

901. Interest fro m _ _ <° _ 

I 902. Mortgag e fnsunn premium for _ *° 

903. Haznid Insurance premi um for _ to 

* 904. 


@S 


/day 


905. ___ 10 

1000. RESERVES DE POS ITED WITH LEMPER FOR 

1001. Ha zan’ Insurant 


l(X)2. Mortgage Insurance 
) 1003. Cily prope r ty tax-r. 

• l W i County property taxes 
I 1005. Annual ass- smcnls 


flttflI 


/no. 


mo j@S 


/mo. 


ma4 ! f 


Am. 


mo&S 


/mo. 




/mo. 


11006- 


11007. 


/mo. 


1008. Aggregate Escrow Adjustment . .. - 



1 1100. TITLE CHARGES --- 

1 1! 01. Settlement or closing fee lo B*y Insurance Company - 

200.00 


‘ 1102. Abstract or title search to 



1103. Title examination to - 



1104. Title insurance binde to 



1105. Document preparation to 



11106- Notary Tees to 



11107. Attorney's fees to -_— 



(includes above items No: - L — 


• 

•1108. Title insurance- to 



(includes above iter, -ioc 1102,1103 and 1104 -)— 


■ ■ — 

• 1100. Lender's coverage S ______ 

.1110 Owner's overage 1 -1.880,000.00_____ 

{1111. D xmi -<u Priming Fee 



ill 12. Courier Fee 



£ 1113. Reiswi-Oedit 




11200. GOVERNMENT RECORDING AND TRANSFER CHARGES 

19.00 


11201. Rccoi Jmg Tecs 


DeedS 


Mortgage S 


; Release S 


. 1702. Cily/Coumy lax/stamps: 


Dead S 


; Mortp ^r S 


. ’ 703. Stale faLx/slanps: 


Deed' <88000 :MortgggcS 


1204. 
i 1205. 


19.00 


4,mJX) 


1301. Survey to 



1302. Pest inspection lo 



1303. Home Warranty to 

1304. »o 



‘1305. to 



1306 



11307. to - 



• 1308. 10 - 



1400 TOTAL SETl hAlENT CHARCES(enter on lines 103 and 502.Sections J and k) 

5,099.00 

of attire K* and dbbt 

mem -as ta» 


\ tHIirU-AHvn l --' ' #ll 1Mm . 

ntcouiii or by me iu dgrinyftukro. I holler certtf> that I hare reedrcd itapyoffl HUD-I 

— mrz 




,'llt lll.b-Ts*iia^rS v « J** l«w prepared fa 
b(.rrli . ikno»1 




Hopper Land Ctevdorarmil Sotfh. LIT 


liov* prepared b o trovand neconH* oramat of «fcb lra»«aeUao. I **« raostU llw «mkK lo 
_ Qciohi 28 


/ 

WABKWroih'CU . .lno.1 ;lri»tartafltar «l.ttaU»talSUIB~OH«..)f«tar*rttaIW»l'l«o»ta 
IS. USiCode Seri ion lOUl and sntiga »0»ft 


BASS 0 J0094 


REV.HUD.I(3/86) 
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C 7 tfi'o-!}<//& 


Alabama, describe- as follows, to-wit: 

See Exhibit “A” attached hereto and made a part hereof. 


ft"" 


STATE OF ALABAMA 1 

COUNTY OF BALDWIN 

WARRANTY DEED 

KNOW ALL MEN BY THESE PRESENTS, that Hopper Land Development South, LLC, a limited 
liability company, the Grantor, for and Jo consideration of the sum of TEN AND NQ/100 ($10.00) DOLLARS, in 
cash, and for other good and valuable consideration, hereby acknowledged to have been paid to Grantor by 
Pennstar, LLC anu Bass Enterprises, LLrfc, the Grantees, docs hereby, subject to all matters hereinafter 
mentioned, GRANT, BARGAIN, SELL and CONVEY unto Pennstar, LLC an undivided one-half (1/2) interest 
and unto Bass Enterprises, LLC an undivided one-half (1/2) interest, as tenants in common, and to their respective 
successors and assigns, in fee simple, in and to all that real property situate in the County of Baldwin, State of 

EXCEPTING THEREFROM such oil, gas and other minerals in, on and under said real 

property, together with all rights in connection therewith as have previously been reserved by or 

conveyeu by others. 

TOGETHER WITH ALL AND SINGULAR, the rights, members, privileges and appurtenances thereunto 
belonging, or in anywise appertaining; TO HAVE AND TO HOLD the above described property unto the said 
Grantees, as tenants in common, in accordance with the respective undivided interests hereinabove stated, and to 
their respective successors and assigns, in fee simple, FOREVER. 

THE CONVEYANCE IS SUBJECT TO THE FOLLOWING: 

1. Restrictive covenants, reservations, easements, rights-of-way and building set back lines, if any, 
applicable to said proparty of record in the Office of the Judge of Probate, Baldwin County, 
Alabama. 

2, Any claim or dispute which might arise by virtue of the fences not being on the true and correct 
property lines as shown on survey by Survey Concepts, Inc., dated October 19,2005. 

All recording references are to the records in the Office of the Judge of Probate, Baldwin 
County, Alabama. 

AND except as to taxes hereafter felling due, and except as to the above restrictions, reservations, rights of 
way and easements, all of which are assumed by the said Grantees, Grantor does, for itself and its successors and 
assigns, hereby covenant with Grantees that it is seized of an indefeasible estate in fee simple in said property, that 
said property is free and clear of all encumbrances, and that it does hereby WARRANT AND WILL FOREVER 
DEFEND the title to said property unto Grantees, their respective successors and assigns, against the lawful claims 
of all persons whomsoever. 

IN WITNESS WHEREOF, the Grantor has caused this conveyance to be executed by its 
w ..._ _ who is thereunto duly authorized on this the 2JLt of 
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STATE OF -AssO: 


COUNTY OF __ 

of Sertb, lAC7«1ta!l^'liottlily ccra^y^l^to 

company. - n 

^ day of btJt _ _>2005. 


the undersigned, a Notary Public in and for said county and in said Sate, hereby certify that 

teujM. Ss&fi&CL __. wtl0sengn ! e ” " 

Dewfopm 


Given under m; 


Grantee’s Address: 

to fat Ibtf _ 

fdle.^ A-l ~ 

This fuKrarooflt Fma r e tf By; 

David P. Skpfoi, P.C. 

1110 Hllkrest Rd. Suilo 1A 
Mobile. Alabama 36693 


A P AJLj/t-'- JlJbnsJiM=^ 

** joco- 

r* V n V 


Notary Public 
My commission expires: 
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STATE OF ALABAMA 
COUNTV OP BALDWIN 




WARRANTY DEED 


KNOW ALL MEN BY TiiESB PRESENTS* fhu» Ida Sawyer Nolte, also known as Ida Nancy Norte And George 
J. Norte, Husband and Wife, John H. Nolle, a married man and Oooqc Mac key Nolle, a married man. the Grantors, for 
and In conskformton of the sum of TEN AND NOMOO (J 10.00) DOUARS, in cash, and for olher good and valuable 
comideration, hereby acknowledged to have been paid to Grantors by Hopper Land Development South, LLC, itio Grantee, 
docs horeby, subject to all matters hereinafter mentioned, GRANT, BARGAIN, SELL and CONVEY unto the said Grantee, its 
successor and assigns, in foe simple, all that real property situate in the County of Baldwin, State of Alabama, described as 
follows, to-vvih 

TAX ID 60-03-08-0-000-00 LQO, TAX U> fitWBOI-Q-OOO-OlfcOOe, TAX ID 60-03-3HWWW20-000, AND A 

PORTION OF TAX ID 60-03-08-0-000-0O&800 -SAID PROPERTY MBS IN GRANT SECTION 31, TOWNSHIP B 

south, range 3 east, Baldwin county. Alabama and grant section s, township k south, 

RANGE 3 HAST, BALDWIN COUNTY, ALABAMA AND BEING MORE PARTICULARLY DESCRIBED AS 


FOLLOWS: 


COMMENCING AT THE INTERSECTION OF THE NORTH RIGHT-OF-WAY OK BAY ROAD EAST AND 
THE COMMON GRANT SECTION LINE BETWEEN GRANT SECTION 30, TOWNSHIP t SOUTH, RANGE 3 
EAST, BALDWIN COUNTY, ALABAMA AND GRANT SECTION 3, TOWNSHIP 8 SOUTH, RANCE 3 EAST, 
BALDWIN COUNTY. ALABAMA; THENCf ALONG THE SAID GRANT SECTION LINE S JI-30WE. 82.11 
PKET TO AN IRON PIN ON THE SOUTH RIGHT-OF-WAY OF BAY ROAD EAST («P R/W) AND BEING 
THE POINT OF BEGINNING; THENCE ALONG SAID GRANT SECTION LINK SJI°3rOO"K, 3 ZM .02 PKET 
TO AN IRON PIN; THENCE S SWWPW, 210X30 PKET TO AN IKON PINt THENCE N 31*53’26*W, 3WL94 
FRI-rr TO AN IRON PIN; THENCE SS8N)4'34 ‘ W.619-53 FEET TO AN IRON PIN ON THE EAST RJGHT-OF- 



EXCEFFING ITfER EPROM such oil, gas and other minerals In, on and under said real property, together 

with all rights in connection ihcrewilh, 99 have previously been reserved by or conveyed by others. 

rOGETHER WITH ALL AND SINGULAR, the rights, members, privileges and uppurtewmees thereunto belonging, 
or in anywise appertaining; TO HAVE AND TO HOLD the above described property unto the said Grantee, its successors and 
assigns, FOREVER. 

THE CONVEYANCE IS SUDJRCT TO THE FOLLOWING: 

1. Restrictive covenants, reservations, easements, rights-of-way and building set bock lines, if any, applicable to 
said property of record in the Office of the Judge of Probate. Baldwin County, A(ab«m. 

2. Any doim or dispute which might arise by virtue of the fences not being on the true and coitccI property 
lines us shown on survey by Survey Concepts, Inc, thUed October 19,2005. 

All recording tefercnees are to the records In the Office of the Judge of Probate, Baldwin County 
Alabama. 

AND except as to taxes hereafter falling due, and except as to the above restrictions, reservations, rights of way anrl 
easements, all of which are assumed by the said Grantee, Grantors do for themselves and their heirs and assigns, hereby wvcmml 
with Oraoiee that they ure sowed of an indefeasible estate in fee simple in uid property, that said property is free and clear of all 
encumbrances. and that they do hereby WARRANT AND WILL FOREVER DEFEND the title to wkJ property unto Grantee, rts 
successors and assigns, against the lawfol claims of ail persons whomsoever. 

John H. Nolte and George Mackey Nolle do hereby represent and covenant that the herein property docs oot 
caintitule homestead property for themselves or for their spouses within the meaning of Title 6-HL3, Code of Alabama. 





Grantors have executed these presents on this the day of 
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STATE OF _ 

COUNTY OF itluJ 

J, the undersigned, a Notary Public in and for Mid county and in laid suit, hereby certify that, John H. Nolte, a 
married man, whose name b signed to the foregoing conveyance, and who is known to me, acknowledged before mo on this doy 



STATE OF j 
COUNTY OF 


i, the undersigned, a Notary Public in and for said county and in said state, hereby certify that, George Mackey Nolle, 



• t 


Grantee’s Address; 

l Ocih J>h21i> 

4H*»k SAAlZl 

"^Wiitjthiincoi ! ' :Jl\ ,:t -‘ v 

Dav^r;s5epir.fr_ ..... 

moiwe^w • r 

M%r. ' :«m360W 


dtrte of AUto*, fcMriiJ Cwntv 
I ctHify this iastrcoeit ms filed 
«pd tuts collected on: 

m» *mk*r - 7 9s W1 

ImtruMBt ftuber 934549 Pif* 3 
Racerdint 9.W JtortM|e 
«md ?448.MN«nlai 
!«*pi 3.H w s.* 


u n L 































tdm Siwyer Noltc, Also kuwa as idn Nartjy Nolle 



STATE OF QA+zk+ z *^ v_ 

COUNTY OF— c 

I, the undersigned, a Notary PubHc in and for said county and in said sate, hereby certify that, Ida Sawyer Nolte, also 
known as Ida Nancy Nolte, a married woman, whose name is signed to the foregoing conveyance, and who is known to me. 
acknowledged before me on this day that, being informed of the contents ofjbe conveyance, she executed the same voluntarily 
on the dav die some bears date. r1H4 A' / / 

,2005. 


on the day the some 
Given 


ime bears date. * C*t£_ f.S 

under my hand and seal of office thi ■£ j • v 

/ ; / ^ yt. 


C^r^Oo-1- 

Notary P r • 

My Co 1/ - .j ':. - 

/ * v 






. . ... 

vtr Lsrnm.jjiy 


y K :vify L V- 

i a, . 3M ‘ 1 Cfeo*. | * -J 

O *'%. 


2B2 




\r *>’ »* « 

K 

j NO 


JUDY K. SMITH s *'4 
Not< W P^hUo. iaidwtn County ^ , 

Alabama Stato At Laroo • • 
My Commission Expires 
AUQUst 26. 2006 
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PRESS FIRMLY you art writing through 4 copies. 

PURCHASE AGREEMENT 



lEAiror 


Exrl~ 


ttr 


-SELLING COMPANY: MXlh 


e final offer.) 


LidTJNG COMPANY:- 

•' fading agreem«ml. If yon hav. any quotions, please seek advice oflegai counsd. You 


HEAL ESTATE CONSUMERS AGENCY DISCLOSURE; 
THE LISTING COMPANY fcX/r _IS: 

?IWbloctai m«y be checked) 

(kT An agent of the seller 

□ An agent of the buyer 

□ An ageol of both the seller and buyer 

and is acting as a limited consensual dual agent 

n cfJj S ^? e .i7T- tanrer -floras a transaction broker 

U SeIIer(s) initials_ 


PURCHASER’S OFFER: 


THE SELLING COMPANY f?Xrb 


IS: 


Prim 

(Two blocks may be checked) 

□ An agent of the seller 
SrAn agent of the buyer 

□ An agent of both the seller and buye, 
and is acting as a limited consensual ual agent 



2 ' 

^ PII,C *y i ^SB^!^y of Sate, 

J 5SS,aRK te PP 'd f ^ Waly8ad “ c< *» 

points not to exceed— 1% of mortgage ^ ^nn. 

mortgage amount to be paid by Q Purchaser □ Seller All other len^T^^T, k„ ~fT „£ naUon f “ not to eicoe d-% of ' 

specified herein. Q Purchaser □ Seller to makemnab™! ™ifi^ * p,id by Q Purchas « r a Seller, unless otherwise 

- -lender. Written verification from lender must be attached to this Purchase Agreement” 

~ ^ “ eca,l °" and deUver y of Warranty Deed/Bill of Sale reserving a VeSs 
-shall be amortized for a period of __ years and shall be ^leta___ 
‘ “ ° kctodlng 5 plw intawt at -% per annum. Interest to start on date 


□ VENDOR'S LIEN DEED: $ 

Lien wherein the balance of $_ 

monthly/or-annual Installments of i r-. - 

of closing and the first payment to become die"_afteeS SSSSoi *3T ^ £T 10 ***"- 

of the unpaid balance. Vendor's Lien Q nhaii n ot.au u c, <»ng- tuere U shall □ shall not be a prepayment penalty of_ % 

NoteQshaU Qshali oo”contahiTj^^rge^prorfste^of ™!5f^,*^ EI1 |' :OI18e { l i °f Hen holder, and the'Sfe^ortlJenof 

thereof. Purchaser agrees to provide at his/her exoense a mviii rpn^n dD J f. w * len pa ^ raore ^ an -days after due date 

Seller, The Vendor's Lien shall reouire Purch.^^^f * ^ r ? wrt ' vcrlflcallon of ,ncome <* oU « r financial data satisfactory to 
MMw and HSi’SiSXS.S •“•»«»•«* boM m £ZZ 


APPRAISAL This offer □ b 






. .. !wijh*h ec onsuumi^ 0 nofthelroniract"witltout 1 re^rtLto 1 diraino , unl'of , |heTp^ai»^ 0 v^j^rt 0 5 aVe 

PBHMANENT ^XTURES AND APPURTENANCES ARE INCLUDED I 


) IN THE PURCHASE 




, PR0PERTY th, “ d0eS remaiB IS ° r NO VALUE for W«W and mortgage loan purposes unless otherwise noted. 

‘^3S^asas5Bs»aw 

ils:SSK^ 

Purohaser lSwsiawMhaHr?o5f ‘W* 1 } 0 ” was comp eted and that the property was acceptable, unless otherwise noted on the form, 
nircnaser understands lhal ir a Sales Associate accompanies Purchaser on this final inspection it will be as a courtesy onlv and not 

QPuMtMe^QSdle'r' *** ^ ° f SePtiC t “ k 1 " spec(ion “ d °° a o{ well water testing, if any required, shall Z paid for by 


INITIALS BELOW INDJi 
3ELLER{S) INITIALS, 


OF PAGE 1 OP 3 OP THOrAi 
CHAS'KR(S) INIT1A; 


ThJi Purchase Agreement Is £br tho exclusive use of members 
of the Baldwin County AuodmJoo of REALTORS* 



































































S: K AWARE ,hal P^ esslonal utspecdon of home struc and systems, and any other items of Importance to Purchaser, 

mrSmL*. re P re * elltati ve of Purchaser’s choosing. Sale 0 b -1* not subject to said inspection. If sale is object to said 

T^* ° V } y ° f / Mn “' “ d lf “ id ln, P cttion i! found ‘o be uriaatisfactory to Purchaser, Seller is to be notified in 
>meSS * acceplanee of 0,15 '« teement - 0thcrwlse < «* contingency will be considered removed at the 

^ O SIS SUbj6Ct 10 and dcdncliblcs, Q shall olhlu not be furnished at expense of 

8. LEAD-BASHD PAINT DISCLOSURE AND CONTINGENCY: Federal 




i 


if any, 


*sk£bs^^ 

Office If property is as^sS unte “eCL^S u^ «« by the RevenueCommissions 

levied agaJnstpr^ierty as a resu.tTf S Jq SS K “ y * ° te a “"‘ 

Any public fmprovementvnow GTsd? P# a V 8 S 611 '* wiUl0 “ t P roration 

assessments known- to the parifgs u the lime of n TJ^f S V. 0 Purcfaas<ir ^ Sdhr : »"*"»« Association 

O Purchaser tidier. Hofneowners Association ^ b *? > “ 8 dueprior t0 closin 8 *all be paid by 

closing shall be paid by fypurduiscr □ Sciier se “ mellls 1,181 ,MV8 1,84,1 approved by the Association which become due after 


13. A CURRENT SURVEY 9'shall Q shall not be flirnlshed prior to closing and paid for by Q Purchaser a^ler 

■31^“ 




, 20 PC... »or sooner, if 




14. SALK SHALL BE CLOSED AND DEED/BILL OF SALE delivered 

ftinagreemSLiroela^tDhe 'tatoMiriSeMiStSa) y 11 ^ ^U.lynw and 

^ Sing 1 ri2L 0 ^ U '^T y P s^L f ^ •* »W ndtato' be mveyed subject to 

reatricbons and building set t. ;k lines. Seller owned mineral rights OdoQ do no“ on^y. ClaSdfl “ tl0D ' ^ easemenl3 ' covenants. 

delayed by D f tofciX wrested?' “ S ‘ atcd paragrapb 14 ' 8,1811 allowed for dosing if the closing is 

require a new mortg^e uVp •Mderissuoi'a wriuen uncondfron P*™ 8 ™? 1 14,8hal1 b® aJlowcd for closing if the terms of purchase 
above but Is deiayed in consul, Comm,toent *»« »° »«« *an the date of ciostng in psSgrapTu 

1 /. RISK OR LOSS BY FIRE or o r-cr casualty, condemnaUons shall be on the Seiler until title b conveyed. 

18 . POSSESSION TO BE GIVEN the PurcL 
property beyond this date, Seller sh 
__.Tr D J-m. O P'TO*. without fft. 
property shall be in the same condition 
property locks, mailboxes and security 


:yS 


j * d0aJng0r £^r d :r: a ' te . r In ^«*Seller retainspossession of 
-per day as rental, but win vacate by 


19. FORVALUABLB CONSIDERATJ 
—— □ a.m. m^pjn., to obt 


binding agreement between the Pure); 
evidencing Purchaser's good faith, to 
offer and to be applied to the purchas. 
to the Purchaser. If this offer is accepi 
a new mortgage or Vendor's Uen or u 
agreement signed by Purchaser and Si¬ 
monies held by Haider/Escrow Agent •. 
Seller; or (C) upon court order. In thr 


•' —-- r* 38 reniftJ » out win vacate by_20 

*7 h ^ b y guarantee that at the date of surrender of occupancy by the Sailer fh* 

fchaser gives the Listing Broker above named until ^ srC^ 

w/ilten acceotance „f .at. .„h ..-Wwhen signed, will coi'mT' ’ 

in the form of □ cash Q check 


written acceptance of this offer and 
,Seller. Purchaser herewith 


until 
that this 
%QQV> 


.... , MVHVfYiui UCJAJMW> 9 —n^j - m the form of □ cash □ rhrrk 

A*»tfed in escrow by Selling Broker (herein referred to as Holder) upon acceptance of 

* c °f lg * l / ^ offer is D01 accepted, the earnest money deposit is to be returned 

* the title is not marketable, or If the terms of purchase are contingent upon ability to obtain 
:»*£** ?JP«Wrf which caimot be met, this deposit to be S^d uS^en 

* partiea to this Agreement understand and acknowledge that disbursement of earnest 

_, „ vw/ WWU4l ur only as follows: (A) at closing; (B) upon written agreement signed by Purchaser and 

money, Holder sh^l be aothorizerf to ^ etween Purchaser flnd SdIer M to the final disposition or the earnest 

entitled * ?? 3 F°f «' <0u01 be 

reasonable attorney's fbes Incurred in mim* t * P i ^ Action for its costs and expenses, Including 

earnest money in an interest - toarin* ** D * er P eadei '' Ah[parties to this Agreement agree that Holder may deposit the 

.. m « bfc difniU tue/Uai. 

















ww . utihdMyn/r- ,^ 

" ' ‘■' -li- Had ahf. 'nJ^A-_^A r. ,>rJ f ,?rA. _ 


21.DEFA ULT/LEGAL REMEDIES! 

»STja^za i t r. 1 « ■ aw* ^ler ». 

retain Uw earnest money, (b) ibc right^o^NFORCE ^"3““ llml{aIi021 * « to 

^®MINATEthis AGREEMENT, and thereafterRECOVER DAMAGESFDitCHAkER 51 ^ 
B. P ‘ *•*- 


pursuo any remedy o'tSS^ ** ^ ibc right .0 

receive tho RETURN of (he EARNEST MONEY, (b) tte rtg^E^R^Sl^r p^pAo^'!^ 110 "’ the ri 8 bi W to 
016 documenl * required to convey the Real Property to PURC5tAOTR FI . C Ar^ 0 ? , ? ANCK of tte obli S atlon or 
AGREEMENT and thereafter RECOVER DAMAGES aeatoSRr r^ Ule ri£hl to TERMINATE Oils 
C. ARBITRATION: If an Arbitration clausefa attaintSTsSif? ** bffiMh by SEr ' USR thereof. . 

Sellers to this Purchase Agreement, (he same shall supersedftto^es^W Swh^ 1 ™ “ d ** ^ by *“ Pulcllaief8 * 


“ s ** 8 "“"V «)«tuet of their business. Real Estate Broters/Salea S®1? c i 0S J n «’ b X U)a «• estate companies for 
1®* sei T ices 10 cl,ems md customers. All pSw mis Ac^inf,^^ 0 .' “* a result of recommending 

of sendees in there related Held, and do business with whomever qr SSte to tef ** ***” ° rCon ’P are °* 

between 3tat “ the entire agreement 

Purchaser and Seller. Agreement shaft be binding unless attached hereto and signed by both 


rodxfeUray by nuBtag orperstMiSly dSlw^ a d£aedcSgtel^yto ^oSw^^'SbSSer 

“ssk sssasasassss sr*- »* “« *****,»*. 

uonperformance of any parties to this agreement. nt and as such do not assume any liability for performance 0 r 

this addenda. If any. which are made a part of 

r: %y- _ 

Purchbsert Address._ _ 


(print) 


j^Eli 


-SStf - 


--— Phone; (res) . _ _ 


Witness X — 


(wk) 


— Gt22ttez (wk)^z 


322:.$?,$* 


-r, : n-;, Qp ^ 


1 t -— Q aun. Q p jn if 

copy of this Agreement and attached addenda, if any. 


?* bo "“ t 8 «*gW®» b reude, ft shaft expire on _ “ 

5 s~^sr;sAiss“ r “«"^"'- 

•‘ . ’ '' 

Setter X . r, . 

rp r ■ -■■■■■ ^mdssssm "& _ _ 

=£ 3 -a^.«^. 

Seller's Address .__ 

Phone: (res.) _ (wk ) 


■Witness X 


-— Listing Associate:* 


,x 


(res.) 22&2£ZO m -22#? 


M, S C ! US ^' S ^ C ® T ^ NCE 0F WUNTBROEFH^CEIPT OF ACCEPTANCE' -- 

-ssstta; 


)ate; 
Vilness X 


, 20 . 


, □ a.m. Q p.nu Purchaser X 
. Purchaser X 


j J 

UTIALS BELOW INDICAT' RECEIPT OF PACE 3 0F3-01*?HK 
KLLER(S) INITIALS_s£2L PURCHASEKCSXV^^ 


Thi* Purchufi Atrccmani U for Um oxcjuiive uce of member* 
of Ob* Baldwin Coutny Association of REALTORS* 
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PAGE 01 


3725 

F&«0» 


p rtev - Gtetf Aii 3^343 

-*** ^ 


9W 

ws *to contract' 

#_JL i wiljLwrf- £&lJ^£7 5 £*'<k3JL 

If ‘ JZMee& *,*'+$ 

3b m «e«s**« feted_ 4 iPJl.hPQ hufater. 

Bill c5^M *'■*> <£&£ ~ fik tes. ,PmAmt*atA 


.■•©aBroytag the property 

_ d-u^sj 

4. Jt &a& £>, 


Sosowa a»:- 

#«b _Z%. j&£'*5$. 

•*- Js-<&£ 


/4 


. *%g _• 

dg&~ t& £S£l <20- 


P*fa ^ n^£r ^S. 
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t ltwMty Beach 

Orange &ric& Bnulevsini * 
Piwige Beach, AL 3*561“ 
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ASSIGNMENT 


STATE OF ALABAMA 
OOUKnroa? BALDWIN 

KNOW ALL MEN BY THESE PRESENTS, that Miohael 8. Won* and BUI Springer 
(oollectfvdy the "Assignor"), do hereby TRANSFER, SET OVER AND ASSIGN unto Pennstar, 

LJLC., its successors or assigns (collectively “Assignae") that certain Comfitioctl Real Estate 
Purchase Agreement hearing an Effective Date of June 2 Z, 2005. and Addendum dated 9r25>05, 
by and between Assignor as “Purchaser" and George J. Nolle, Ida Sawyer Note (ooe and the 
same a? Wn Nancy Nolle), and John H. Nolle, collectively as “Seller," the originals of which ore 
attached hereto and incorporated herein by reference (iho "Contract”), for wd fa consideration of 
the aim of SEVEN HUNDRED FIF1TY THOUSAND ($750^)00.00) DOLLARS payable by 
Assignee ns follows: 

(a) $25,000 to Michael S. Weiss end $25,000 to BlH Spriagor, bo* by wire transfer in 
c/d Michael S. Weiss, upon execution of this Assignment and delivery of same (with 
the original Contract attached) in escrow at Bay Title Insurance Company, Inc. 

("•Escrow Afieur). *e receipt of said sum k hereby acknowledged by Assignor (See 
below fbr escrow instruotioc* related to this Assignment and the original Contreot); 
end * 

(b) $700,000 paid in escrow at Escrow Agent upon execution and delivery of this 
Assignment to Escrow Agent to bo hold in escrow and delivered to Assignor (1) upon 
closing of the Contract and acquisition of the Contract property by Assignee or (H) 

Upon the Contract Seller tendering fiill performance of the Conte* Seller's 
obligations in accordance with the terms of the Contract; otherwise said sum of 
$700,000 to be delivered to Assignee on the day following the Contract closing dale; 

And for the same consideration Assignor does hereby TRANSFER, SET OVER AND 
ASSIGN unto Assignee all of Assignor’s right, title and interest that Assignor has by virtue of the 
Contract in and to the premises and property desoribed therein, it being the intention of tire 
Assignor to transfer to the Assignee the Contract and all of Assignor's rights thereunder, 
including without limitation all rigilts to any earnest money paid by Assignor as Purchaser under 
the terms of the Contract; 

TO HAVE AND TO HOLD all of the same unto Assignee and Assignee's successors and 
assigns forever. 

Assignor hereby warrants that Assignor is a legal ami equitable owner of the Contract with ftJl 
power to sell and assign the some five and clear of all Bens or encumbrance* whatsoever and that 
Assignor and Assignor's bueccssoto and assign* shall FOREVER WARRANT and DEFEND the 
title to *o interest assigned herein against the lawful claims of all persona whomsoever. 

This Assignment (with the original Contract attached), upon execution hereof by 
Assignor, shall be delivered in escrow to Escrow Agent to be bald In escrow pursuant to the 
following instructions lo deliver same to Assignor op the second day following the Conrracr 
okwuigdato (e) in the event Contract Seller docs not perform under the terms of the Contract and 
Assignee does not acquire the Contract property at (he Contract dosing date god (b) upon 
payment of the sura of $50,000 by Assignor »o Auriga®* on or before the second day following 
the Contract dosing date; otherwise, (his Assignment shall bo delivered to Assignee on tire third 
day following the Coirtract doting date. 

The Contract and the Assignee’s rights trader this Assignment may be freely assigned to 
Assignee’s affiliates but may not bo assigned to non affiliates without the prior written consent of 
Assignor. 

The parties hereto acme to the following Escrow Agreement with the Escrow A Rani: 

Pennstar00888A 






Escrow Agent is authorized lo proceed with the otosing of the sale of reel 
property pursuant to the terms, covenants and agreements sot forth hi tho 
Contract as modlffea by the terms of this Assignment; 

Assignor and Assignee shell direct and instruct Escrow Agent to disburse 
the escrow funds and property by ■written instruction, Including this 
Assignment Escrow Agent shall conduct raid disbursement in accordance 
with the written instructions provided by Assignor and Assignee, including 
this Assignment 

In the event of any dispute with respect to the disposition of all or part of 
lire escrow funds and property or any disagreement arising botweat the 
Assignor sod Assignee end ihoy foil to axecutc a joint direction to tho 
Escrow Agent with respect to the disposition of the escrow funds and 
property, or in any other matter connected with tills Escrow Agreement, 
Escrow Agent shell then act upon the final judgment of a court having 
Jurisdiction of the controversy of the escrow fluids and property, and may, 
if It Is so advised, institute radon for declaratory Judgment or interpleader, 
or toko suoh other legal action ai It deems advisable, and shall be 
reimbursed for oU of Jti expenses, including attorney's fees, out of tho 
escrow funds, nnd shall in cur no obligation or liability to Assignor, 
Assignee or any other person for any action it takas or fails to take under 
such circumstances. 

Except as specifically provided herein, the duties of the Escrow Agent 
hereunder are only such w herein specifically provided, being purely 
ministerial in nature, and it shall not have responsibility »a respect of tho 
cash and property deposited with It other than faithfully to follow the 
instructions herein contained. 

Escrow Agent shall not be liable for any error of judgment, or for any act 
done or step taken or omitted by it In good faith, or for any mistake of fact 
or law, or for anything which it may do or refrain from doing is oonnootion 
herewith. 

Escrow Agent may, but shall not be required to, defend itsolf in any legal 
proceeding which may be instituted against it or it may, but shall not be 
required to institute legal proceedings m respect of the escrow funds and 
property, or ary part thereof. Escrow Agent shall be indemnified and held 
harmless against the cost and expense of any such deft use or action by the 
Borrower. 

This Escrow Agreement shall be binding upon and leure to the benefit to 
tlve respective heirs, successors, nnd assigns of Assignor and Assignee and 
EscrowAgent 

This Escrow Agreement contains the solo and entire agreement and 
understanding of tho parties with the respect of (he entire subject matter 
hereof and any and all prior discussions, negotiations, commitments, letters 
of Intent, memoranda, writings and understandings related horetonre 
hereby superseded. 
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STATE OF FLORIDA 
COUNTY OF JWa*. 


I, tHa wdofagDed Notary PcbJic in and for add State and County, hereby citify Unit 
Michael S. Weiss, whose name is signed to (he foregoing instrument and who k known to me. 
ackmnvfcd B ed before me on tils tby (hat, being infenned of tha contents of the butnimem, be 
oxacutod the same voluntarily on the day the same bests date. 



Given under my hand and coal on this tha / sr dav of S u fii uidici. Mft gi C>c.T»&gsC ZooS" 


Hotary PtfcBa6«D of Rortda 
& 


Notary PubiMfote afF 

My commission cxmres: /y/wvre/ 


STATE OF ALABAMA 
COUNTY OF BALDWIN 



J, the undersigned Notary Public m and tor said State and County, hereby codify that and 
Bill Springer, whose names are signed to tho foregoing insfcuroenr and who are known fo mo, 
acknowledged bofore me on this day that, being infenned of toe contents of the instrument, (hey 
executed the same voluntarily on the day the same bears data. 

Given under my hand and seal oq this ( 

My ccmmbjrion expires;_ 


wunn_ _ _|_ 

MT oommucom tx?U£» iu », tan 
■omorinm worm wa ne « a m — - 
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M JU wwt vw 4 4<tu 


uwx/vgx 


Ms. Judy Smith 
Bay Tide 

251-948-7543 

Re: 244-Acre Magnolia Springs Property 


Judy: 

Y °,V h ™ e informed us of a defTciency in Seller's delivery of acres™ ac 

7 sprin9er 

You have advised us that Assignee has requested an adjustment to 

1 ?25 C 2 n | 10000 n or ??? !" ^ ^nment Agreement, of 

^ «lr * 10 ' 000 ' or $ 11,125, In consideration for the related 

and' MteKs MdtS'Seln^ 9 ” 6 ’ 8 ° f the Pn0perty Surea y 

Please allow this letter to serve as our acceptance of a dicmnnf t-r, ►ha 

PennSr L°Lc n | V, «f* for our . Ass,gnmerit Agreement with 

pennstar, LLC. in the amount of $ 11,125. 

coordinate and affect the reallocation of this 
portion ($ 11,125) of Pennstar's funds placed In escrow (i 7on nnm 
result^g In a net distribution to Weiss /Springerof $ eSSSH2t 
forth by our Assignment Agreement. 9 * 688 ' 875 35 Set 

Urtderstkiod^nd _Ad: ecte d: 

1 f 

Bv: j. _ 

. Bill Springer / _ 

Date. October 28, 2005 



Date: October 28, 2005 
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§ 10:3.Grounds that will justify rescission, Tilley's Alabama Equity § 10:3 (5th ed.) 


Tilley’s Alabama Equity § 10:3 (5th ed.) 

Tilley’s Alabama Equity June 2018 Update 
Ally Windsor Howell, LL.M. 

Chapter 10. Rescission of a Contract 


§ 10:3. Grounds that will justify rescission 


(a) Fraud in the Inducement 

When one "is induced to enter into ... a contract by fraud, he has an election of remedies, either (1) to rescind the contract 
and sue for his money back, in which event he must give up possession of the property and restore all the benefits he 
received under it, or (2) affirm the contract, and sue for damages for the deceit, when he may retain the property, and 

its other benefits.” 1 A deed is "absolutely void where the grantor’s signature is obtained by fraud going to the nature of 
the instrument he was requested to sign.” Likewise, a forged deed is void and completely ineffectual to pass title. “ 

Alabama law does not require a plaintiff seeking rescission of a deed based on an allegation of fraud to prove intent to 
deceive. The Ala. Code § 6-5-101 states "Misrepresentations of a material fact made willfully to deceive, or recklessly 
without knowledge, and acted on by the opposite party, or if made by mistake and innocently and acted on by the 

opposite party, constitute legal fraud.” 


(b) Mutual Mistake of Fact or Law 

A contract or conveyance may be reformed or rescinded based upon a mutual mistake of fact or law. There are 
conditions and exceptions, however. "To justify rescission, a mistake of law must have related to a question, the answer 

to which was assumed as part of the fundamental basis of the transaction.” It was previously the "rule that a contract 
could not be rescinded for a mutual mistake if it was a mistake of law. By and large, that is no longer true and it is of 

no critical importance whether a mutual mistake is one of fact or law.” 6 The statutes allow reformation of contracts 
that do not "truly express the intention of the parties.” And this principle should be no less applicable to a case seeking 
rescission of a contract instead of its reformation. 


(c) Unilateral Mistake of Fact or Law 

Rescission is available when a unilateral mistake relates to the substance of the consideration, and it occurred despite the 
exercise of ordinary care, and enforcement of the mistake would be unconscionable, and the other party can be returned 

to the status quo ante contractus. s The Alabama Supreme Court very aptly described the law as to unilateral mistakes: 

It has been declared that if, in the expression of the intention of one of the parties to an alleged contract, there is error, 
and that error is unknown to and unsuspected by the other party, that which was so expressed by the one party and 
agreed to by the other is valid and binding as a contract, which the party not in error may enforce. In other words, a party 
to a contract cannot avoid it on the ground that he made a mistake where there has been no misrepresentation, and there 
is no ambiguity in the terms of the contract, and the other contractor has no notice of such mistake and acts in perfect 
good faith. A unilateral error, it has been said does not avoid a contract. But this rule is by no means invariably applied 
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in the cancellation of contracts. It is said that mistake may be a good defense when hardships amounting to injustice 
would be inflicted on a party by holding him to his apparent bargain, and where it is unreasonable to hold him to it. 
However, a unilateral mistake in the making of a contract, of which the other contracting party is entirely ignorant, and 
to which he in no way contributes, will not affect the contract, or afford ground for its avoidance or rescission, unless it 
be such a mistake as goes to the substance of the contract itself. Not only must the mistake be material to the transaction, 
but the person who made the mistake must show, when he applies to an equity court for a rescission of the contract, that 
his mistake is not due to want of care or diligence, although the conclusion warranted by the best considered authorities 
is that mere neglect may not be a bar to the setting aside of the contract unless it is such as amounts to the violation of 
a positive legal duty and such as prejudiced the other party. What has been said applies only to cases in which one of 

the parties is entirely innocent of the other's mistake. 

If one of the parties, through mistake, names a consideration that is out of all proportion to 
the value of the subject of negotiation and the other party realizing that a mistake must have 
been committed, takes advantage of it and refuses to let the mistake be corrected when it is 
discovered, he cannot under these conditions claim an enforceable contract. Where there is 
a mistake that on its face is so palpable as to place a person of reasonable intelligence upon 
his guard, there is not a meeting of the minds of the parties, and consequently there can be 
no contract. 


While the statutes allow reformation of contracts that do not “truly express the intention of the parties,” and while this 
principle should be no less applicable to a case seeking rescission of a contract instead of its reformation, it has been 
held that the statute does not authorize relief based upon the mistake of one party in absence of fraud or inequitable 

conduct. i ! 

However, the doctrine of equitable rescission has no application in the field of public-works contracts. If a bidder on a 
public-works contract makes a mistake in preparing the submitted bid, the bidder can only either forfeit the bid bond 

and decline the contract as awarded or accept the contract. This is due to a statutory scheme 1 surrounding public- 
works contracts which supplants the equitable doctrine. 12 


(d) Invalidity of Contract 

Although a void contract need not be rescinded, it is otherwise with respect to voidable contracts as where a contract is 
voidable because it was induced by fraud or was obtained by duress or undue influence or was executed under mistake. 

Of course, the exercise of a right to avoid a voidable contract operates as a discharge of such contract. 1 Alabama law 
follows this general rule and recognizes a distinction between void and voidable contracts as it relates to the equitable 
remedy of rescission. 

As to voidable contracts, they can be rescinded. However, “there is a well-recognized limitation upon the right of 
rescission even in such cases. If there has been part performance of the contract,-that is, to such an extent that the status 

quo cannot be restored,-then no rescission can be claimed.” 14 Of course, this limitation equally applies to other contracts 
for which rescission is sought. 

As to void contracts, if the contract is void, “there is no occasion for a rescission” because “there is nothing to rescind.” 

Since there is nothing to rescind, a notice of an intent to rescind is not necessary. 16 “No presumption arises, under a 
contract void under the statute of frauds, that its nullifying defects will be waived by either party; and neither has a right 
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to assume that it will be by the other party. If the contract is void under the statute of frauds, there is nothing to rescind; 
the agreement, so long as it remains unexecuted, vests neither party with any legal rights as against the other.” 1 

As to illegal or immoral contracts, the law is, quite justly, harsh. “The law will leave all who share in the guilt of an 
illegal or immoral transaction where it finds them, and will neither lend its aid to enforce the contract while executory, 

nor to rescind it and recover back the consideration when executed.” |s However, this statement of the rule presupposes 
“voluntary action on the part of both parties, and rests upon the assumption that they are equally at fault. The rule is 
therefore subject to the qualification that, if the payment has been extorted or induced by duress, oppression, or undue 

influence, it can be recovered back.” ' ’ 


(e) Failure or Want of Consideration 

A party's inability to perform a contract after it is made is, as a rule, a ground for rescinding it. However, mere 
“inadequacy of consideration is not sufficient to authorize the cancellation of a contract.” “Nor will mistake in law or 

partial failure of consideration, in the absence of fraud, authorize the cancellation of a contract.” J 

In cases that are subject to the Uniform Commercial Code, a different rule appears to control. The supreme court held 
that the tender of a check which was not honored by the drawee bank justified rescission of a contract. 


(f) Repudiation or Renunciation and Anticipatory Repudiation 

An anticipatory repudiation, or repudiation before the time when performance is due, warrants rescission by the other 
party and a recovery upon quantum meruit as far as he or she has performed. However, an anticipatory breach of 
contract must be an unequivocal repudiation; a mere request for a change in terms or for cancellation does not constitute 

a repudiation. 23 Speaking of the right of rescission for breach of the contract, the supreme court used the following 

language: 4 

A contract is made by the joint will of two parties, and can only be rescinded by the joint will 
of the two parties; but one party may so wrongfully repudiate the contract as to authorize 
the other to renounce it and refuse to be longer bound thereby. This happens when the acts 
and conduct of one of the parties evinces an intention to no longer be bound by the contract. 

Merely because a given act or course of conduct of one party to a contract is inconsistent with 
the contract is not sufficient; it must be inconsistent with the intention to be longer bound by 
it. Every breach of a contract is, of course, inconsistent with the contract; but every breach by 
one party does not authorize the other to renounce it in toto. 


(g) Breach of Contract 

Where there is a contract involving mutual continuing duties on the part of both parties, and one party has breached, 
but has not repudiated, the contract, it is the duty of the other before rescission to give notice and opportunity to live 
up to the contract. A “slight or casual breach will not justify rescission.” However, the “inability of a party to perform 
a contract after it is made is, as a rule, a ground for rescinding it. The fact that substantial performance by one party is 

impossible or that a party is unable to perform a material part of the contract is a ground for rescission.” 
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Under the Uniform Commercial Code, a party can revoke his acceptance of the goods that are the subject of the 

contract. 26 What constitutes revocation of acceptance within a “reasonable” time is judged on a case-by-case basis. 
And, the “continued use” of the goods “after revocation” may be “wrongful,” but it does not follow that such continued 
use constitutes an acceptance of the goods. Many cases involve extensive use of automobiles and motor homes after 
revocation. The appellate courts “emphasize the practical consideration that an individual who buys an automobile or 
a motor home may very well be unable, without extraordinary financial difficulty, to tender the automobile or motor 

i *>7 

home and do without it until the litigation concerning it is completed.” ' 


(h) Impossibility of Performance 

The inability of a party to “perform a contract after it is made is, as a rule, a ground for rescinding it. The fact that 
substantial performance by one party is impossible or that a party is unable to perform a material part of the contract 

is a ground for rescission.” * 


(i) Other Grounds 

Other grounds for rescinding a contract that have been recognized by Alabama s appellate courts include 
unconscionability and failure of one party to use his or her best efforts to perform his or her duties under the contract. 

Alabama law provides no implicit standard of unconscionability. Thus, each case must be considered on its own facts. 
“Rescission of a contract for unconscionability is an extraordinary remedy usually reserved for the protection of the 
unsophisticated and uneducated.” Unconscionability “relates to contract terms that are oppressive. It is applicable to 

»* *>9 

one-sided provisions, denying the contracting party any opportunity for meaningful choice.” " 

The supreme court held that an art firm “did not exercise its best cfibrts” to cause a limited-edition work to be printed 
so that the parties could approve and manually sign and number each print of the limited edition as soon as practicable 
and to sign a plate upon completion of the printing of the limited edition. This was based upon the Uniform Commercial 

Code 30 provision that when a time for performance is not specified, it is a “reasonable” time. 1 


Wcstlaw, ( 2018 Thomson Reuters. No Claim to Orig. U.S. Govt. Works. 
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1 Hillcrcst Center. Inc. v. Rone, 711 So. 2d 901,906 (Ala. 1997), as modified on denial of rch'g, (Nov. 

14, 1997). 

2 Sheffield v. Andrews, 679 So. 2d 1052, 1053 (Ala. 1996). See also E. L. Strobin, Procuring signature 

by fraud as forgery, 11 A.L.R.3d 1076 (Originally published in 1967); Am. Jur. 2d, Deeds 137, 139. 

3 Eaton v. Waldrop, 45 So. 3d 371 (Ala. Civ. App. 2010). 

4 Meyer v. Meyer, 952 So. 2d 384 (Ala. Civ. App. 2006). 

5 Williston on Contracts § 70:125 at 612 (4th ed.), which was cited and quoted in Meyer v. Meyer, 952 

So. 2d 384, 391 n.4 (Ala. Civ. App. 2006). See also Restatement Second, Contracts § 152(1) (1981) 

(“Where a mistake of both parties at the time a contract was made as to a basic assumption on which 
the contract was made has a material effect on the agreed exchange of performances, the contract is 
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in §154.”). 
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So. 2d 384, 391 n.4 (Ala. Civ. App. 2006). However, see West End Saw Bank v. Goodwin, 223 Ala. 
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185, 135 So. 161 (1931) (“court will not reform a contract for a mere mistake of law,” but “when the 
legal effect ol the terms agreed upon by the parties to be employed in a written instrument, through a 
misapprehension or ignorance of their import, results in a contract different from that really entered 
into by them, the court of equity, in the exercise by its moral jurisdiction, will reform it”). 

Ala. Code § 8-1-2. See also Clemons v. Mallett, 445 So. 2d 276 (Ala. 1984) (One of the established 
grounds for reformation of an instrument is mutuality of mistake.). 

Am. Jur. 2d, Contracts § 550. 

Ex parte Perusini Const. Co., 242 Ala. 632, 635-636, 7 So. 2d 576, 578 (1942). See also Strickland v. 
Rahaim, 549 So. 2d 58 (Ala. 1989). 9 Ala. Code § 8-1-2. See also Clemons v. Mallett, 445 So. 2d 276 
(Ala. 1984) (One of the established grounds for reformation of an instrument is mutuality of mistake.). 
Amcrican-Tradcrs' Nat. Bank v. Henderson, 222 Ala. 426. 133 So. 36 (1931). 

See Ala. Code §§ 39-2-1 el seq. 

Clark Const. Co., Inc. v. State of Alabama Highway Dept., 451 So. 2d 298,301 (Ala. Civ. App. 1984). 
Am. Jur. 2d, Contracts § 548. 
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Nelson v. Shelby Mfg. & Imp. Co., 96 Ala. 515, II So. 695, 700-701 (1892) (contract void under the 
Statute of Frauds need not be rescinded as long as it remains unexecuted). 

Berry v. Dunn. 201 Ala. 275, 78 So. 51, 52 (1918). 

May v. Draper. 220 Ala. 214, 124 So. 89, 90 (1929). 

Am. Jur. 2d, Contracts § 564. 

Stephenson v. Atlas Coal Co., 147 Ala. 432, 41 So. 301 (1906) But see Alabama Football, Inc. v. 
Stabler, 294 Ala. 551, 554, 319 So. 2d 678, 682 (1975). (“While it is true that financial inability to 
perform \ .. whether due to ... poverty, (or) financial panic does not excuse nonperformance of 
a contract, it is equally true that: The inability of a party to perform a contract after it is made is, as 
a rule, a ground for rescinding it. The fact that substantial performance by one party is impossible or 
that a party is unable to perform a material part of the contract is a ground for rescission ....”’) 
Coker v. Jackson, 591 So. 2d 61, 63 (Ala. 1991). 

Am. Jur. 2d, Contracts § 566. 
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v. Mathews, 167 Ala. 361, 52 So. 416,417 (1910). 
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v. Stem, 571 So. 2d 1110 (Ala. Civ. App. 1989). 
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Am. Jur. 2d, Contracts § 564 (Am. Jur. 2d, Contracts § 506). 

Marshall v. Mercury Finance Co., 550 So. 2d 1026, 1027-1028 (Ala. Civ. App. 1989). 

Ala. Code §7-2-309. 

Jackie Fine Arts, Inc. v. Bcrkowitz, 448 So. 2d 318, 321 (Ala. 1984). 
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Chapter 10. Rescission of a Contract 


§ 10:5. Election of remedies in rescission actions 


“It is well settled under Alabama law that a plaintiff may present alternative, inconsistent, and mutually exclusive claims 

to the jury.” 1 However, the plaintiff may recover under only one of these claims. “Generally speaking, the effect of 
rescission is to extinguish the contract. The contract is annihilated so effectually that in contemplation of law it has never 
had any existence, even for the purpose of being broken. Accordingly, it has been said that a lawful rescission of an 
agreement puts an end to it for all purposes, not only to preclude the recovery of the contract price, but also to prevent 

the recovery of damages for breach of the contract. 

When a person is induced to enter into a contract by fraud, “he has an election of remedies, either (1) to rescind the 
contract and sue for his money back, in which event he must give up possession of the property and restore all the benefits 
he received under it, or (2) affirm the contract, and sue for damages for the deceit, when he may retain the property, 

and its other benefits.” M However, the supreme court has affirmed an award of punitive damages when the plaintiff 
rescinded a contract that was executed as a result of fraud in the inducement. 


West law. r 2018 Thomson Reuters. No Claim to Orig. U.S. Govt. Works. 
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356 So. 2d 600 (Ala. 1978). 

3 Alabama Great Southern R. Co. v. Independent Oil Co., 230 Ala. 222, 160 So. 720, 722 (1935). 

4 Hillcrest Center, Inc. v. Rone, 711 So. 2d 901, 906-907 (Ala. 1997), as modified on denial of reh’g, 

(Nov. 14, 1997). 

5 Sheffield v. Andrews, 679 So. 2d 1052 (Ala. 1996). 
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